
companies, dixect sales agents, and other agents to receive the Service for the sole purpose of 
demomting to their potential rrtail customas the functioning of satellite reception 
equipment and Affiliate’s services, including the Savice. 

such agents 
shall not be deemed Service Subscribers, ana meretore, no license fecs shall be payable for 
disbibution ofthe Services in such manner to such agents. 

4 5 VIP Accounts. During the Term of the Aeeement, Affiliate shall be 
entitled to authorize “VIP” subscriba accounts for Affiliate’s employees, key customers, 
vendors. and other similar pnties to receive the Services; 

Such VLP accounts 
shall not be deemed Service Subscribers, and therefore, no License Fees shall be payable for 
such VIP accounts 

4.6 Free Review. Affiliate shall have the right, from time to time, as part 
of marketing and sales promotions for AfAliatc’s savices, to offer thc Services free of chtuge 
to (i) Service Subscribers for up to (a to provide other promotional programs 
(including rebates, wupons or gifl catificutes) that effectively allow Savice Subscribers to 
receive the Service without charge fot up to ar (ii) potential Savice Subscribers 
for up to (or to provide other promotional pr05ams (including rebates. coupons 
or gifl certificates) that e5ectivelv allow potential Service Subscribas to receive the Service 
without charge fox up to (all such promotions, “Free Pmmvtivns’?; provided, 
however. the Diswunted Promotions and Free plomotions in the aggregate shall no4 reduce 
the License Fees pet Service Subscriber in an amount that exceeds I of License 
Fees per Conhact Year and Afliliate shall notify Programmer ot when such Discounted 
Promotions and Frce Promotions shall take place 

AffiliaU shall not be obligata to pay any Llcense rees 
for Service Subscribers who receiving such Free Promotions, during such Free Pxomotion 
with respect to each Savice Subscriber. AAcr consulting with Progammer in good faith, 
Affiliate also shall have the right, fiom time to time, to offa the Service at a discount from its 
a la cme retail piice for one month or more C‘Disoounted Promotions”). License Fees 
payable for Sewice Subscribers who arc receiving such Discounted Piornotions shall be 
d u d  in the same proportion 89 the discount (e g. if the discount is 2S%, the License Fec 
shall be reduced by 25%). In addition, during the Tern Affiliate shall not be obligated to pay 
any License Fees for new Service Subsnibem during such Subsniben’s initial thirty (30) day 
service period, whethex or not thc Service Subscriber is paying Affiliate for such initial 
service period 
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4.8 Website Links. Each of Affiliate and Rogramma shall use  
commeroially reasonable effoas to plovide “hot link” to each other’s web sites, which are 
currently www directv coin and www.mtv.com respectively 

5 Representations. Waranties and Covenanrs. 

5 I Bv Affiliate Affiliate wanants, represents and covenants to 
Programma that it: 

5.1.1 is in compliance with and will comply with all material 
Laws with respect to its tights and obligations undn this Agrument, including without 
limitation, all relevant provisions of the Cable Television Consumer Protection and 
Competition Act of 1992 (as may bc amended and any succes~r ,  replacement or similar Law 
or statute) and any and all regulations issued pursuant thereto; 

5 , l . z  has the power and authority to eatel into this Agrement and to 
fully perform its obligations hereunder; 

5.1.3 shell disbibute the Secvices in the Territory in accordance with 
and subject to the terms and conditions set forth in this Agreement; 

5 1.5 shall not, without Programmer’s consent, knowingly authorize 
or cnuse or knowingly permit any partion of the SnviCes to be Iecoxded, duplicated, 
cablecast, exhibited or otherwise used (except on a videocassate recorder or other home or 
personal taping device for private, noncommercial use) for any purpose otha than for 
distribution by Affiliate at the time the same is made available; 

25126v7 

NC.1II.B 0321 
- 



5.1.6 shall not, without Programmer’s prior written appruval (such 
approval not to be unreasonably withheld, delayed or qualified), use the names, titles or logos 
of the Services or any of its programs, or the names, voices, photographs, likenesses or 
biographies of any individual pmticipant or petfoimer in, or contributoi to, any progam or 
any vaiations thereof. or any other works owned or conmiled by Programmer or any of its 
Affiliated Companies except as permitted in Section 4.2 for any purpose other than in 
material intended to advise DIREclV Subscribers or potential DIRECIV Subswibns of the 
availability and scheduling of the Services or BS a channel identifin. The restrictions set 
forth in this Section 5.1.6 shall apply only to the extent they att applied by Piugammer 
unifotmly with respect lo dl of itJ distributors of’the Sewices, and shhall not apply if Affiliate 
has received a valid authorization 6om a thud pmty for any of the uses described in this 
Section5.1.6;and 

5.1.7 has obtained, and shall maintain in full f o m  during the Ierm 
hereof, such federal. sfate and local authorizarions as an material and necessary to operate 
the business it is conducting in connection with its rights and obligations under this 
Agreement; and 

5 1.8 the obligations created by this Agreement, in so far as they 
purport to be binding on Affiliate constitufe legal, valid and binding obligations of Afiliate 
enfomable in accordance with their terms. 

5 2 Bv F’mmamma. Programmer wmrants, represents and covenants to 
Affiliate that: 

5 2.1 it is in compliance with and will comply with all 
mataial Laws with nspect to its rights and obligations under this Agreement, including 
without limitation, all relevant provisions of the Cable Television Consumer Protection and 
Competition Act of 1992 (as may be mended and any successor, replamment or similar Law 
or statute) and any and all regulations issued pursuant thereto, as well as all applicable 
statutes, laws and regulations of the cwntry(ies) in which the content for the Services 
originated to the extent applicable to the implementation of this Agreement in the Territory; 

5 2.2 it has the power and authority to enter into this Agreement and 
to fully pdorm its obligations hereunder and once executed this Agrement shall constitute a 
valid and binding agreement of Programmer enforceable in accordance with its terms; 

5.2 3 the general quality and quantity of programming (including. 
without limitation. the percentage of broadcast time duting which new seasonal mataial is 
presented) on the Services shall not matnially change fiom that existing as of the date of this 
Agreement, and the geme of programming shall not materially change fmm that described in 
Section 1.2 1 and existing on the date of this Agreement; 

5 2.4 it has obtained. and shall maintain in full force during the Term 

! 

! 
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hereuf, such federal, state and local authorizations as required by Law and as TC material and 
nccessruy to operate the businw it is condudmg in connection with its rights and obligations 
under this A p m e n t ;  

5.2 5 it has secured and shall maintain all lights necessary for 
Affiliate to use and enjoy its rights in connection with its dishibution of the Services, 
including, without limitation, obtaining all necessary uademnrks. coppights, licenses and 
any and all other proprietluy intellectual property and other use rights necessary in connection 
with, and for Affilinte’s di*ibution of, the Services (including without limitation, the right to 
use the names, titles or logos of the Services or any of its programs, the promotional 
matnials supplied or approved by Programmer, the names, voices, photographs. music, 
likenesses or biographies of any individual pcnticipant or performer in, M conhibutor to, any 
program M any vruiations thereof: but excluding any advertisements or other materials 
insnted by Affiliate pursuant to Section 3) and to perform its obligations hemunder and grant 
the rights p i e d  prusuant to Section I; 

52.6 it shall not, without Affiliate’s prior written appioval (such 
approval not to be unreasonably withheld, delnyed or qualified), use the names, titles or logos 
for “DIRECTV” or any other works owned 01 contmlled by Affiliate or an Affiliated 
company. 

5 2.7 as of the date hereof, the programming on the Savices consists 
of and during the Term hereof such progmming shall consist of; thni pxogramming 
described in Section 1.2.1; 

5.2 8 it is in compliance with and will comply with the most favored 
nations provision sei forth at Section 2.4 h m f i  

5 2.9 there .we no (and it covenants that it shall not enter into directly 
or indirectly, allow or otherwise pennit any) affiliation, dishibution or any other agreements, 
whether Mitten or d, granting to dimibutom a d o r  my other third party, pcmon 01 e& 
any form or type ofexclusive or other rights that would limit or restrict in my way Affiliate’s 
rights to d i ~ b u t e  the Services in the TaritOry subject to and in accordance with the terms of 
this Agreement; 

5.2 10 the Obligations created by this Agreement, in so far as they 
purport to be binding on Programmer constitute legal, valid and binding obligations of 
Programmer enforceable in accordance with their mms; and 

5.2.11 Programma is ultimately a wholly owned subsidiary of Star 
Group Limited. 
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6 Term: Termination 

6 1 Term: Extension: Service Commencem ent Date 
Ageement shall be for the period commencing on -and endina on - The term of this 

- 
-ofthe Service CommencemGt Date.(as defined below) of the Services (ths 
“Term’? 
additional 

The “Service Commencement Date” means the date on which 
Affiliate wmmences dishibution of the Service ova a DTH Satellite for revenue-gaerating 
P U I P O ~ ~ S ,  as determined by Affiliate in its sole discretion. 

6.2 Iermination for Brcach Banlauptcv: Discontinuance of Business. 
Without limiting any other med ies  available to the applicable party under this Agreement, 
by law or at equity, this Agreement may be terminated by either party (the “Affected Party“), 
in its disctetiun, at any time any of the following occumnces, except BS provided in this 
Agreement, with respect to the other puty (the “Other Party“’): 

6.2.1 the failure by the Other Party, its successors or assigns to 
perform any material obligation hereunder which is not cuied within thirty (30) days after 
receipt of mitten notice thereof from the Affected Party or as to which reasonable steps to 
cure have not been wmmenced within such period (or are not thereafter diligently pursued 
and completed within an additional thirty (30) days); 

6 2.2 the filing of a petition in bankruptcy or for reorganization by or 
against the Other Paity under any banhptcy act and such petition is not vacated within thirty 
(30) days; the Other Party king the subjed o f a  voluntary or wmpulmy liquidation (other 
than for the purposes of solvent recons!nction or amalgamation of it or its patent 
company(ics); the assignment by the Other Party for the benefit of its creditors or the 
appointment of a receiver, trustee, liquidator or custodian for all or a substantial part of the 
Other Paty’s property, and the orda of appointment is not vacated within th&‘ (30) days; or 
the assignment 01 encumbrance by the Other Party of this Agtemeni wnbary to the terms 
hereof: or 

6.2.3 If Affiliate diswntinues operation of the DTH Didbution 
System, or Programmer diswntinues operation and distribution of the Services, in either 
which case neither patty shall have any hither liability to the other 

6.3 Termination bv Aftiliate. Without limiting any other remedies 
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available to it undn this Agreement, by law or at equity, Affiliate may terminate this 
Agreement and/or the applicable Snvice(s) upon thirty (30) days' prior mi- notice to 
Propammer: 

63.1 if at any time the general quality and quantity of 
programming (including, without limitation, the pacentage of broadcast time during which 
new seasonal mataial is pmsented) on any Setvice materially changes from that existing as 
of the date of this Agreement, 01 the g e m  of that Snvice materially changes from that 
described in Section 12.1 and existing on the date of this Agreement, in which case the 
Affiliate may tenninate this Agreement only with respect to that ~ c u l a r  Service; 

6.3.,2 in the event of a transfer by Programma of  substantial rights 
granted to it hereunder or the sale of a substantial part of the business 01 assets of 
Programmer or the Scrviceq in either case other than 

63.3 in the event there axe not at least -paying Service 
Subsaibets @n Service) within W y w s  aAer the Service Commencement Date; 

6 4  License Fee Reduction. Notwithstanding anything to the conhruy 
herein, (including without limitation Section 6,5 below), Affiliate shall receive credit against 
the License Fees in the proportion that any of the Setvices (in excess of 24 hours) arc not 
delivered to Affiliate by Rogramma w a ?A hourn days a week basis as required under 
Section 13.2 

6.5 Forw Maieuq. Notwithstanding any otha provision in this 
Agreement, neither Pmgramma nor Affiliate shall have any liability to the other or any other 
pason or entity with respeot to any failure of Rogrammer or Affiliate, as the case may bc. to 
transmit or distribute the Senices or paform its obligations hereunder if such failure is due 
to any failure or dwadation in pformance of Programmer's Delivery Source or the DTH 
Satellite@) or transponders on such satellites (as applicable) or of the DTH Distribution 
System (in which w e .  Affiliate shall be excused from its distribution obligations under this 
Agreement), or of any scramblingldescrambliig equipment or any o tha  equipment owned or 
maintained by others (including, without limitation, ARiliate's automated billing and 
authorization system), any hilure at the origination and/or uplinking center used by 
Programmer or Afiliate, any labor dispute, fire, flood, riot, legal enactment, govnnment 
regulation, Act of God, or any cause beyond the itasonable wntrol of Rogramma or 
Affiliate, as the case may be (a "Force Majeure'?), and such non-yformance shall be 
excused for the pnicd of time such fa i lws)  causes such non-performance; olovided, 
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however. that if the Force Majeure does not cease within days or if 
Affiliate determines in its sole disnction that it is commercially or technically unfeasible to 
cure a Force Majeure with respect to the DTH Disttibution System or DTH Satellite and so 
notifies Programmer, then either party may terminate this Agreement effective upon 
teasonable prior written notice to the otha party. The parties acknowledge and agree that 
although the Services may at any given time bc uplinked to only one of several DTH 
Satellites, failwe or degradation in any of such DTH Satellites may iequile Affiliate to reduce 
the number of programming service available for allocation among all of the DIH Satellites, 
with such reduction at Affiliate's sole discretion, including, without limitation, curtailment or 
termination of the distribution of the S w i m  bv Affiliate. omvided that Affiliate mav not . .  
uuty any ohel  substantially cornpaable Asian language channel un the ioduced capacit) 
available on the DTH Satellires if Affiliate is not carwine all of the Services aftn such failute 
or degradation. Accordingly, Programma fir th& &knowledges and agrees that the 
provisions set fotth in the fitst sentence of this Section 6.5 shall apply and shall exculpate 
Afiliate and excuse the pafonnance of Affiliate hsteunda in the event of a failure or 
degradation of any of the DTH Satellites or the ttansponden on any such satellites, regardless 
of whether the satellite to which the S c M m  art uplinked at the time of such failure or 
degradation is itself the subject of such failure or degradation. 

6 6 Termination of this Agreement pursuant to this Section 6 
shall not relieve eitha paty of any of its liabilities or obligations under this Agreement, 
including without limitation those set forth below in Section 8, which shall have accrued on 
or prior to the date of such termination. 

1. Sg~arate Entities. No officer, employee, agent, servant or independent 
conttactor ofeitha party hereta or their mpective subsidiaries or affiliates shall at any time 
be deemed to be an employee, savant 01 agent of the other party for any pwpoSe whatsoevn. 
and the paties shall use commercially reasonable efforts to prevent any such 
misrepresentation. Nothing in this Agreement shall be deemed to c m t e  any joint venue, 
partnership or principal-agent relationship between Programmer and Affiliate, and neither 
shall hold itself out in its advatising or in any other manner which would indicate any such 
relationship with the other. 

8 Indemnification: Limitation of Liabiliq. 

8.1 Bv Prooammer Progtammer shall indemnify, defend and hold 
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harmless each of Affiliate, its Affiliated Companies (as defined below), Affiliate’s 
contlactors, subconttactors and authorized distlibutors and the directors, officers, employees 
and agents o f  Affiliate, such Affiliated Companies and such Conhactors, subcontractors and 
dishibutm (collectively, the “Afiiliate Indemnitees”) h m ,  against and with respect to any 
and all claims, damages, liabilities, costs and expenses (including reasonable attorneys’ and 
expert’s fees) incurred in connection with any claim against any of the Affiliate Indemnitees 
arising out of (i) Progammer‘s breach or alleged breach of any provision of this Agreemenf 
(ii) material ot plogamming supplied by Pmgre,rNne.t pursuant to this Agrermeat, (iii) the 
distribution by Affiliate of any programming ofthe Services in accordance with the terms of 
this Agreement which violates or nquires payment for use of any copyright, right of privacy 
or literary, music performance or b a t i c  right in the Services (except any materials insnted 
by Affiliate), (iv) Programmer’s advettising and marketing of the Services (except for any 
ad tising or mdet lng  materials or content supplied by Affiliate), (v) Affiliate’s use of the 

ark 8s authorized herein, and/or (vi) any other materials. including advertising or 

and hold the Affiliate Jndemnitees harmless 6om any federal, state, or local taxes or fees 
imposed by Law which are based upon revenues derived by, 01 the operations of; 
Progammer. As used in this Agreement, “.Millated Company(1es)” shall mean, with 
iespect to any person or entity, any other person oi entity directly or i nd i rdy  conirolling, 
controlled by or under common control fj& the power to direct affairs by r w o n  of 
ownaship of voting stock, by conhacl rn oth&se) Wim such person or entity and any 
member, director. officer or employee of such person 01 mtify. 

tat @ promotional copy, supplied or permitted by F’mgrammet In addition. Programmer shall pay 

8.2 BY Affiliate. Affiliate shall indemnify and hold harmless each of 
Programmer, its Affliated Companiy Progammn’s confaacton., subconhmm end 
authorized disttibutors, each supplier to Programmer of any poxtion of the Services hemunder 
and each participant therein and the directois, officers, employees and agents ofPmgmnmer, 
such Affiliated Companies, such contractors, subconkactors and distributors and such 
supplieo and participants therein (collectively, the “Programmer Iodemniteea”) from, 
against and with rwpecf to any and all claims, damages, liabilities, cosfs and expenses 
(including reasonable attorneys’ and experts’ fees) ~ ~ C U I I C ~  in connection with any claim 
against any of the Progammer Indemnitees arising out of (i) AffiliaW’s breach of any 
provision of this Agreement, (ii) the disbibution by Affiliate of the Services, including, 
without limitation, the insertion of commercial or other announcements pursuant to Section 3 
hereof (except with respect to claims relating to the content of the Services for which 
Progamma is solely responsible pursuant to Section S,l(ii) and Section S.l(iii)), (iii) 
Affiliate’s adveitising and marketing ofthe Services (except with respect to such advettising 
and matketing maferials or content supplied or approved by Programmer), and (iv) any other 
matnials, including advettisimg or promotional copy, snpplied or approved by Affiliate. In 
addition, Affiliate shall pay and hold F’ropmmer hamless from any fedeial, state, m local 
taxes or fees imposed by Law, including my fees payable to 1-1 fianchising authorities, 
which a~r- based upon rwenues derived by, or the operations of, Affiliate. 

8.3 Termination of this Agreement shall not affect the 
continuing obligations of each of the parties hereto as indemnitors hereunder. The parfy 

15116W 

NC.II1.B 0327 



wishing to  assert its rights set forth in this Section 8 shall piomptly notify the other of any 
claim or legal p e e d i n g  with respect to which such patty is assnting such right Upon the 
witten q u e s t  of an indemnitee, the indemnitoi will (1) assume the defense of any claim, 
demand or action against such indemnitee and (2)  allow the indemnitee to participate in the 
defense theieof; such patticipation to be at the expense of the indemnitee. Settlement by the 
indemnitee without the indemnitor's prioi written consent shall release the indemnitor from 
the indemnity BS to the claim, demand 01 action so settied 

8 4 NOTWITHSTANDING ANYTHING I O  THE CONTRARY IN THIS 
AGREEMENT: 

8 4 1 IN NO EVENT SHALL ANY PARTY BE LIABLE FOR ANY 
INCIDENTAL OR CONSEQUENTIAL DAMAGES, WHETHZR FORESEEABLE OR 
NOT, OCCASIONED BY ANY FAILURE TO P E W O W  OR THE BREACH OF ANY 
OBLIGAIION UNDER THIS AGWhfENT FOR ANY CAUSE WHATSOEVER, 
WHETHER BASED ON NEGLIGENCE OR OTHERWISE 

8 4.2 IN NO E W T  SHALL ANY PROJECTIONS, FORECASTS, 
ESTIMATIONS OF SALES AND/OR MARKET SHARE OR EXPECTED PROFITS, OR 
OTHER ESTIMATIONS OR PROJECTIONS BY AFFILIATE OR PROGRAMMER OR 
ANY OF THEIR RESPECTIVE DIRECTORS. OFFICERS, EMPLOYEES, AGENTS OR 
AFFILIATES. REGARDING OR REL4TED TO AFPILIATE'S DTH BUSINESS OR 
PROGRAMM€RS SERVICES BE BINDNC AS COMMIIMNIS OR, IN ANY WAY, 
PROMISES BY AFFLIATE OR PROGRAMMER, AS THECASE MAY BE 

9. &&&. Except BS set forth below. all notices heieunde! shall be in writing 
and delivered by hand or sent by ccitified airmail, mmin receipt requested, fax, or by an 
international courier deliveiy sewice to the receiving party at its ad&ess set forth above 01 as 
otherwise designated by written notice. Notice to Piogrammer shall be provided as follows: 

If by mail, facsimile Star DTH (No I) Co. Ltd 
or ovanight or IO Fmrc Felix de Valois Street 
ueeonal delivery: Poli Louis 

Mauritius 

Attention: SVP, Business Development 
Fax: 
cc: Satellite Television Asian Region Limited 
8th Floor, One Harboulfiont 
I8 Tak Fung Street 
Hunghom, Kowloon 
Hong Kong 
Attention: General Counsel 
Fax: (852)2621 8636 
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Notice to Affiliate shall be provided as follows: 

If by mail DIRECTV, lnc. 
or facsimile: P 0. Box 92424 

Los Angeles, California 90009 
Attention: Senior Vice President, Pmgamming 
Fax: (310) 535-5426 
cc: Geneid Counsel 
Fax: (310) 7264991 

DIRECTV, Inc. 
2230 East Imperial Highway 
El Scgundo, California 90245 
Attention: Senior Vice President, Piopamming 
oc: General Counsel 

If by overnight or 
personal delivery: 

Notice given by mail shall be consideid to have been given seven (7) days after the date of 
mailing, postage pmpaid cettified 01 registered mail Notice given by facsimile machine shall 
be considered to have been given on the next business day in the place of receipt after the 
date receipt thereof is electronically aclmowledgec. Notice given by an international couriei 
deliveiy service shall be wnsidered to have been given on the sccond business day in the 
?!ace of ieceipt. 

10. m. ?he failwe of any party to insist upon strict peifomance of any 
provision of this Agreement shall not be conshued as a  waive^ of any subsequent breach of 
the same 01 similar nature. Subject to Section 8.4 above, all lights and temedies iwerved to 
either party shall be cumulative and shall not be in limitation of any other right or remedy 
which such party may have at law or in equity 

11 Bindina Apteement: Assienment. Subject to Afiiliate’s lights under Section 
6.3.2, this Ageement shall be binding upon the pmties hereto and theh respective successo~s 
and permitted assigns, except that it may not be assigned by bansfer, by operation of law or 
otheiwise, without the piior witten consent of the non-transferring pa~ty, which shall not be 
weasonably withheld: 

12. Laws of CalifoInia and Venue This Agreement shall be governed by and 
constlued in accordance with the laws ofthe State of California applicable to conflacts made 
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and fully performed therein, except to the extent that the parties' respective rights and 
obligations iue subject to mandatory local, State and Federal laws or regulations Any 
dispute that may later arise with respect to any term or provision of this Agreement shall be 
resolved in the appropriate State 01 Federal dishict Court sitting in Los Angeles, California, it 
being the clear intent of the parties hento to consent to such juisdiction and venue and 
hereby waive all light to contest such venue and jurisdiction. This Agreement constitutes the 
entire agreement and understanding between the parties hereto with respect to the subject 
matter hereof and supeisedes all prior or contrmporaneaus, expiers or implied, written or 
oral, ageemento. wresentations or conditions between the parties with respect thereto. 
R o m m e r  agrees that any judgment that Affiliate may obtain against Plogrammn or an 
Affiliated Company Of Progammer shall be fully enforceable in any foreign jurisdiction and 
Progammn hereby waives any right to contest such enforceability 

13. Entire A m m e n t  and Section Headinm. This Agnement sets forth the entire 
ageement aod understanding of the parties relating to the subject manor hereof, and 
supersedes all prior agreements, arrangements, M' understandings relating to the subject 
matta hereof. Ihis Ageement shall not be modified o h  than in a writing, signed by each 
of the paities hereto. The section headings hereof are for the convenience of the paties only 
and shall not be given any legal effect or otherwise affect the interpretation of this 
Agreement 

14. Severability The parties agree that ench prvvision uf this Apcment  shall be 
conshued as separable and divisible fiom every other provision and that the enforceability of 
any one provision shall not limit the enforceability, in whole or in pa t ,  of any other provision 
hereof: In the event that a cout  of competent jurisdiction determines that a restriction 
contained in this Agreement shall be unenforceable bacause of the extent of time oi 
eeography, such resbiction shsli be deemed amended to Conform to such extent of time 
&UOI gwgaphy as such court shall deem reasonable. 

IS. Confidentiality. The pruties agree that they and their employees have 
maintained and will maintain, in confidence. the teims and piovisions ofthis Agreement, as 
well as ail data, summaries, reports or information of all kinds, whether oral or written, 
acquired or devised or developed in any manner from the other party's personnel or files or 
any proprietmy OT subscriber information provided by one party to the other party (the 
"Conlidential Information"), and that they have not and will not reveal the same to any 
persons not employed by the othn pariy except: (A) at the written direction of the other 
paty; (B) to the extent necessary to comply with the law or the orda o f a  corn of competent 
jurisdiction. in which event the disclosing party shall so notify the other party BS promptly as 
practicable (and, if possible, prior to making any disclosure) and shall seek confidential 
treatment of such information, or in connection with any arbleation proceeding; (C) as part of 
its normal reporting or review procedure to its parent company, its auditors and its attorneys, 
and such parent company, auditom and attorneys agree to be bound by the provisions of this 
Section IS; @) in order to enfotw any of its rights pursuant to Ihis Agreement @) to the 
NRTC, potential investors, insureis, financing entities and, in the case of Affiliate, to any 
entity engaged in its DTH business; Wvided. however, that such person described above 
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agrees in witing to be bound by the provisions of this Section 15; or @) i f  at the time of 
disclosure the Confidential Information is in the public domain through no fault of the 
disclosing plnty Promptly after the Execution Date, the parties shall use their best 
teasonable efitts to agree upon a mutually acceptable press release with respeet to the 
parties' general business relationship under this Agrement and to jointly issue and release 
such p m s  release at a date mutually agned upon. During the T m ,  neither paty shall issue 
an independent press release with respect to this Agreement or the transactions contemplated 
hereby without the piior Written consent of the otha pmty. 

16. Inadeauacv ofMonw Damages. Programmer achowledges and agrees 
that the grant of rights to Affiliate hereunder are special end unique, and that Affiliate would 
not be adequately compensated by the payment of money damages in the event that 
Programmer failed to comply with any of its obligations under this Agreement, including 
without limitation, providing access to any Servke progamming to Affiliate, as required 
hereunder. 

17. Cessation of Distribution. If Affiliate determines that its provision of any 
of any Setvice violates any Law, then, following written notice to Plogrammer, Affiliate may 
ceasc distributing such part of the Service to the extent, but only to the extent, ncoessary end 
fm the time necessary, as reasonably determined by Affiliate, to pnvent such violation of 
Law fium continuing. 

18. Survival of Revresentations and Warranties All representations and 
warnties contained herein or made by the parties, and each ofthem, in connection hernvith 
shall survive any independent investigation made by either party. 

19 [Intentionally Deleted] 

20. Countemam. Ihis Agreement may be executed in several counterpBfts, each 
of which shall be deemed an oiiginal and all such F o u n t a p a  together shall constitute but 
one and the Same instrument. Ihe plnties also agree that this Agreement shall be binding 
upon the faxing by each party of a signed signature page therwf to the other p t y .  If such a 
faxing OCCUR. the parties agree that they will each also immediately post, by courier, a l l l y  
executed original counterpart ofthe Agreement to the other pmty- 

21. No Ihird Partv Riats .  Ihe terms of this Agreement are for the benefit of 
Programmer and Affiliate only. Nothing in this Agreement shall be deemed to be made for 
the benefit of any third party 

tsiz6n 
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IN WITNESS WHEREOF, the undasigned pslties have caused this Ageement to be 
executed by their duly authorized npmtatives as of the day and yesl first above mitten 

DTRECTV, INC 

By: -4- -..- 
Name: -Ad- % ~.d.$. I 
Title: 0, iUu(l’ 

By: 

Title: 



WMIBIT A 

PROGRAMMER'S RAIE CARD 

packadng Monthh License Fee: 

~ t m  pius (&; star One (~p) ;  ~ t m  
News (m); and Vijay TV (g). - - . - - - . .  

. .  

. .  . 
~ ~ NC.II1.B 0333 : , .  

1 .  . ,  . L ,  



-- EXHIBII B 

PROGRAMMING SCHEDULES 
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REDACTED 
FOR PUBLIC INSPECTION 

AFFILIATION AGREEMENT 
FOR DBS SATELLTIT EIMIBlTION 

OF CABLE NETWORK PROGRAMMING 

DIRECTV, Inc. 

and 

TV Guide Networks, Inc. 
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I AFFlLLATION AGFSEMENT 

FOR DBS SATELLITE WF[BITION 

OF CABLE NETWORK PROGRAMMING 

This Agreement (“Agreement”) is made as of November 21,2003, by and between TV Guide 
Networks, Inc. (“Programmer”). a corporation organized under the laws of the State of 
Delaware, whose principal lace of business and chief executive offices are located at 6922 
Hollywood Boulevard, 12 Floor, Hollywood, California 90028, and DlRECl’V, Inc. 
(“Affiliate”), a corporation organized under the laws of the State of California, whose 
principal place of business is located at 2230 East Imperial Highway, El Segundo, California 
90245. Programmer and Affiliate may sometimes be individually referred to as a “party” or 
collectively referred to as the “pa.rties.” 

z 

WKEREAS: 

A. 
America; 

B. Affiliate desires to obtain the rights to distribute ‘ T I  Guide ChannelSM” (the 
“Service” (the “Service,” as more fully described in Section 10) below) via the DBS 
Distribution System (as defined in Section I(a) below) in the United States. its turitories and 
possessions, including Puerto Rico, and Canada at such time as Affiliate is legally permitted 
to distribute the Service in Canada by applicable US. and Canadian regulations (the 
‘Territory”): and 

C. 

Affiliate has established a direct broadcast satellite (“DBS”) service in North 

> 

Affiliate is aparty to that certain DBS Distribution Agreement, dated April 10, 
1992, as amended, with the National Rural Telecommunications Cooperative (“NRTC‘) for 
the distribution to subsnibers in certain counties and zip codes in the United States of 
pro-ng via the DBS Distribution System. 

NOW, THEREFORE, IT IS MUTUALLY AGREED AS FOLLOWS: 

1. Grant of Riehts. 

(a) Distribution; Certain Definitions. 

(i) Programmer hereby grants to Affiliate (which as used for all 
‘I’ -” purposes in this Agreement shall mean Affiliate andlor its designees, including, without 

limitation, NRTC andor its members) the nonexclusive right to distribute the Service in the 
Temtory via the OBS Distribution System to DIRECTV Subscribers’ televisions, personal 
computers or other authorized reception devices and platfoms during the Term (as defined in 
Section 6(a) below) hereof. Subject to the restrictions set forth in Section 4(h) below, 

-’ 
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3 Affiliate shall have the right to use the names, titles or logos of the Service or any of its 
programs, or the names, voices, photographs, music, likenesses or biographies of any 
individual participant or p e r f o m  in, or contributor to, any program or any variations 
thereof. 

(ii) The term “DBS Distribution System” shall mean the 
multichannel distribution system for video and other programming services utilized by 
Affiliate and Affiliate’s Affiliated Companies (as defined in Section 8(a) below) to distribute 
those video, data and music programming senices offered under the “DIREcT\r’ brand 
name to DlRECTV Subscribers. “ D ~ ~  Subscribers” shall mean those customers @oth 
residential and non-residential) authorized by Affiliate to receive Affiliate’s service via the 
DBS Distribution System. 

(b) TheService. 

(i) Programmer shall deliver to Affiliate the national feed of the 
Service (or, if Progmnmer uses multiple feeds for the Service, such other of such multiple 
feeds designated by Affiliate). The Service shall be professionally-produced, advertiser- 
supported, satellite delivered programming service that consists of, and at all times during the 
Term shall provide, information andlor features about or related to television programming 
andor other entertainment content, including schedule information for television 
programming services distn’buted on Affiliate’s platform. As currently depicted on a 
television screen. the lower portion of the screen (the “hwer Portion”) provides a detailed 
listing of system-specific channels and their scheduled programs, while the upper portion of 
the screen (the “Upper Portion”) contains advertisements and video promotions of current 
and future programming (the Upper Portion comprises approximately seventy-five percent 
(75%) of the viewing screen). The programming of the Upper Portion is represented by the 
programming schedule attached hereto as Exhibit A, which is incorporated herein. The 
Service includes source listings, avadable movie synopsis and video promotion of basic, 
premium and pay-per-view content. The Service shall be presented on a 24-hour per day, 7 
days a week schedule. The Service does not require Service Subscribers to use any special 
receiving equipment. The Service may also include all text, graphics, animation, screen 
designs that are part of the primary analog active video (Lines 23 - 480, Fields 1 and 2), the 
primary audio (stereo), secondary audio mixed mono (mono) (must be on 24 h o d 7  days a 
week basis) and all programming and information contained in Line 21, Fields 1 and 2 of the 
VBI (such programmjng and information shall comply with the EIA-608 standard); provided 
however that the above Service content must be. compatible and commercially feasible with 
the technology of the DBS Distribution System, including, without limitation, DTRECTV 
Subscriber’s equipment. Upon ninety (90) days prior written notice to Affiliate, Programmer 
may change the name of the Service. Programmer shall ensure that any references to 
program schedule times that are containd in the Upper P d o n  of thesetvice d W l y  identify 
the Eastern time zone program time. If any problems arise in connection with such 
references to program schedule times (such as customer confusion), the parties shall use good 
faith efforts to promptly remedy such problems. 

9 
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(ii) Notwithstanding anything to the contrary herein: (A) Affiliate 
shall only be required to distribute the Upper Portion of the Service; (B) Affiliate may, in i& 
sole discretion, distribute the Upper Portion either as the entire viewing screen or as it is 
exhibited on the Service as of the date hereof; (C) subject to the prior mutual approval of 
both parties, which shall not be unreasonably denied, conditioned or delayed: Affiliate may 
include Affiliate produced segments in the Upper Portion of the Service that promote various 
events or programs exhibited on the DBS Distribution System; (D) Affiliate may, in its sole 
discretion, insert in the Lower Portion of the Service promotional or informational 
announcements regarding the programs contained in the DBS Distribution System and other 
services provided by Affiliate; (E) unless othenvise requested in writing to Programmcr by 
Affiliate, in its sole discretion, Programmer shall deliver to Affiliate the sjgnal.of the Uppn 
Portion of the Service so that it will be distrjbuted to the Service Subscribp as the entire 
viewing screen. The parties agree to discuss in good faith the development by DIRECTV, or 
jointly, of a version of the Lower Portion of the Service that is customized to the phgrams 
(and their schedule times) exhibited on the DBS Distribution Syaem, but in no event are the 
parties obligated to reach an agreement regarding the same. 

I 
I 

(iii) Notwithstanding anything to the contrary herein, the Service 
shall not contain any blackout restrjctions or home shopping programming 

(iv) Subject to Sections l(b)(i) and (ii), the Upper Portion of the 
Service shall be delivered to Affiliate in its entirety, meaning that the programming on the 
Service, as received by any Service Subscriber at a given point in time, shall be the same as 
the programming received by all other subscribers fo the Service at such point in time. 

3 

(v) All rights and title in and to the entire contents of the Service, 
including, but not limjted to, films and recordings thereof, title or titles, names, trademarks, 
concepts, stones, plots, incidents, ideas, formulas, formats, general content and any other 
literary, musical, artistic, or other creative material included therein (but in any event, 
excluding any programming and/or material produced by or an behalf of Affiliate and 
inserted into the Service as provided in Sections I(b)(ii) and (vi) and Section 3) shall, as 
between Programmer and Affiliate, remain vested in Programmer. 

(vi) Programmer and Affiliate agree that “Infomercials,” defined as 
program-length direct sales commercials or programming, including, but not limited ‘to, 
“sponsor-owned promotional programming,” shall relate only to family-oriented issues and 
products. Anything herein to the contrary notwithstanding, Infomercials shall only be. 
broadcast during the period from 2:OO a.m. to 11:OO a.m. (Eastern time zone), which 
Programmer represents and warrants is the actual times that Infomercials are broadcast on the 
Servjce If any Other Distributor inserts substitute commercial 
progamming in lieu of such Infomercials, then Affiliate sh-illbe entitled to the same amount 
of such insertion. 

of the date hereof. 

(vii) Affiliate is authorized to distribute the Service using satellite 
master antenna television system (“SMATV”) operators (including telephone companies and 2 
23067 v.3 
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similar service providers) that serve multiple dwelling unit (“MDU’’) buildings or complexes 
or commercial or business establishments with multiple television viewing sites to 
subdistribute the Service in the Temtory via such SMATV systems directly to end users 
within such buildings or establishments. 

’ 
(c) Other Distribution Obliaations. In addition, the parties agree as 

follows: 

(i) Subject to Programmer’s obligations hereunder and Affiliate’s 
rights under Section 17, Affiliate shall distribute the Service as transmitted by Programmer, 
in its entirety, in the order and at the time transmitted by Programmer without any intentional 
and willful editing, delays, alterations, intenvptions, deletions or additions (excepting 
Affiliate’s commercial or other announcements, as permitted by Section 3 hereof, and any 
ins&ions andor deletions permitted pursuant to the provisions of Sections I@&) and (vi) 
hereof). Programmer acknowledges that the DBS Distribution System requim and applies 
digital compression and encryption processes prior to transmission and decryption and 
decompression processes upon reception and agrees that such processing does not constitute 
an alteration and/or other modification of the Service. Programmer shall fully encrypt the 
satellite signal of the Service utilizing encryption technology commonly used in the satellite 
distribution industry. 

, 

(ii) Rogrammer shall, at its sole expense, deliver the feed of the 
Service. from a US. domestic communications satellite in the Temtory commonly used for 
uansmission of television prograwning (or, at Programmer’s option and expense, a fiber optic 
or other facility reasonably acceptable to Affiliate) to each of Affiliate’s uplink and broadcast 
facilities currently located in Castle Rock, Colorado and Las Angeles, California (collectively, 
the “Broadcast Centers”). In connection with the foregoing, Programmer shall, at its sole cost 
and expense, provide Affiliate with two receivers and decoders for the Service for each of the 
Broadcast Centers. Programmer shall have in place appropiate back-up transponder space on a 
second domestic communications satellite, or shall reserve back-up fiber link to the Broadcast 
Centers, such that in the event of a failure of the first satellite or fiber link, delivery of the 
service to Affiliate shalI not be intempted or discontinued. As of the Service Commencement 
Date (defined in Section 7(a)), the feed of the Service shall be delivered from C4, transponder 
8. In the event Programmer seeks to change the primary delivery mechanism from which the 
Service is delivered at any during the Term, Programmer shall provide Affiliate with not less 
than ninety (90) days’ prior written notice of such proposed change and, in the event AEliate 
a p p v e s  such proposed change, P r o g r m n  shall provide Affiliate with the necessary 
equipment required to receive the Service, via the new delivery method. 

9 

(iii) Programmer and Affiliate shall use their respective 
commercially reasonable efforts to mslntain for the Service a high quality of signal 
transmission in accordance with their respective technical standards and procedures. 
Programmer agrees to include closed-captioning and/or narrative audio of the audio portion 
of the Service as delivered by Programmer to Affiliate in a manner sufficient to allow 
Affiliate to comply with any closedcaptioning and/or narrative audio obligations as may be -J 
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I > imposed upon Affiliate or Programmer by FCC (or other governmental) rules &d regulations 
durjng the Term, as modified from time to time. Other than as required pursuant .to thd 
immediately preceding sentence, Affiliate shall have no liability in conwction with 
Programmer’s failure to prepare, insert or include closed-captfoning andlor narrative audio in 
the Service as required by this Section l(c) (iii). Accordingly Programmer shall indemnify, 
defend and hold harmless Affiliate, as provided in Section 8 hereof, against and frbm any and 
all losses, liabilities, claims, costs (including without limitation, any’costs of preparing and 
including closed-captioning andor narrative audio in the Service), damages and:expenses, 
including without limitation, fines, forfeitures, attorneys’ fees, disbursements and court,or 
adminjstrative costs, arising out of Programmer’s breach of this Section l(c). 

(d) BWBL.A Gui . During the Term, Programmer, at rok cost &d 
expense, shall provide the daily programming schedule for the Upper Pottion of thc Service 
(including any Infomercials contained therein) to Tribune Media Service or s,uch other 
program schedule provider as identified by Affiliate in order that Affiliate may access the 
program schedule for purposes on the on-screen program guide. 

=I. Affiliate represents that Affiliate’s DBS Distributioi System 
does not currently retransmit any data or information contained in the VBI of the analog 
signal except line 21, fields 1 and 2, and only carries a single mono secondary audio program 
provided that such secondary audio is programmed twenty-four (24) hours per day/wven (7) 
days per week (“SAP”). Accordingly, in no event shall Affiliate be obligated to transmit 
more than the primary video and a single stereo pair of primary audio programs to be 
associated with the analog signal, a single mono SAP associated with the analog signal, and 
line 21, fields 1 and 2 of the VBI. Programmer reserves and retains all rights in and to all 
signal disfribution capacity contained within the bandwidth of the Service, including without 
limitation, the VBI and audio subcarriers from its transmission point to the point of reception 
by Affiliate. Affiliate retains and reserves any and all rights in and to, and may use in its sole 
discretion, all signal distribution capacity contained within the bandwidth of the Signal, 
including, without limitation, the VBI and. audio subcarrim, from the point of reception by 
Affiliate to the Service Subscribers in the Territory. 

(e) 

2 

(0 New Service. Programmer agrees that it will not use the Service to 
nest or incubate another cable television programming service within the Service, nor will it 
“clone” the Service into a second cable television programming service by migrating 
programming from the Service to any such second service which is distributed by 
programmer in the Territory unless Programmer provides any such second cable television 
programming service to Affiliate without requiring the payment of additional License Fees 
and Affiliate agrees to carry such second service. 

~ 

(g) Change of Saiellite. ‘h the event Progranirner either (i) changes the 
satellite to which the Service is transmitted to a satellite or other transmission medium not 
susceptible to viewing or utilization by Affiliate’s then-existing earth station equipment 
without affecting the receipt of the signals of any other programming or other services then 
received (or committed to be received) by such Affiliate, (ii) changes the technology used by 

A 
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